(DeCazuare 

Vfe first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE, STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "MIR.US BIO CORPORATION", 
CHANGING ITS NAME FROM "MIRUS BIO CORPORATION" TO "ROCHE MADISON 
INC. ", FILED IN THIS OFFICE ON THE. SECOND DAY OF OCTOBER, A D. 
2008., AT 12:50 O'CLOCK P.Af r 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS, 




State of Delaware , 
Secretary cif 'State 
Division of Corporations 
Delivered 02 ;i5 ife 10/02/2008 

FHED;12:50 FM 10/02/2008 
,<SKV 0$10Q7184 - 242960f ;FXp£ 

OF 

MIRUS BIO CORPORATION 

Purs^w^ §245 of the 

General Coippra^ 

l; ftepres^i^ 
"Goippt t ation M ). Ife dMe of fiiihg cflhe o 
the Goiporatbtt vw'Ui th^ 

August 25, 1894, Hie GoiRorait^ Ba tne 
Gene Transfer Company. 

2. TheGertificate of 1^ 
ame^^initsea^^ 
Incprpk^ 

3; The Board of Direi^c^ 6f tte Cprponaio^ by the unariiimoiis 
vmttea|K>^^ 
re^Iutipn proposing^ 
C^ificate of InpMppiaUo3iii«rein. 

4. Ajoi^ed Restated Certificate of Incorporation h 
certified has been ddy adopted by the stockholders in accordance with the 
pwisferts of § 1228, f2«i and §5245 6f the General Cbt^ratibn Law of the State 
of Delaware; 

5. This Certificate shall Ibecome effective upon ^ 

fended and R Secretary of State of 

the State of Delaware. 

6; The Amended and Restated G^ficale of Incorporation of the 
Ckrpior^^ effective time, read as follows: 

FIRST: The name of the corporation is Roche Madi son toe. (thb 
"Corporation* 1 ). 

SECOND: The across of iteicgirtcred office in the State Of Detaiyare is 
1220K Market St, Suite 334, City of Wilrrungton, County of 
Delaware 19*01^2535. The name of its registered age 
Holdings, Inc. 

JffiRD: The purposeof the Corporation is to engage i a any lawful act or 
activity ^for wliich corporations may be organized under the General Corporation 



/ 



Law of the State of Deliawfire as;the same exists of may hert^ 

stoH have: authority to issue; i$Up0^an£ 
amounting in the aggregate to $1.00. 

repi^ the bylawis of the (^ipofatiba 

SliXTH: Election of directors need no 
byla^dTth^^ 

S^tibn?^ Law. 

EIGHTH: £l)^Ad^ 
^nwr^no^its stp^qider*^ 

asatfirectbrt^ . 

(2) (a) Ea6h person (and the heirs* executors or 
perari)^&w&^ 

inxolvi^inany tfreatened, ^ cpraplded action, suit dr 
proceed^ 

i^son elite fe or was ^ director or officer of the- 

Gc^oratioiiCff^ serVmgatth^ 
director or officer 

or other en^rpnse, shiill tteiridei^fi^ 

torporation to the right to, 

inde^^ 

tiierigbttob^ 

with ^y i^<^ i»XK^eding m to the fullest 

extent authorial by D^law^ Law. The right to indemnffication 
<^fen^in;^ 

(b) the Gon>0.n4ion may, by action of its Board ofDirectors, 
provide, indernrtifi cation tosucfopf $e ^ 
(^rpfcr&ibh to e^ 

shall determine to beappropriatc and authorized by Delawaw Law. 

(3) The Corporation shall have power to;jrorchase and maintain 
insurance on behalf of any person whb fc or was a <^ 
employee- OT^ent of &eX^ 

of tile ^ officer, employee or agent of another 

corporation, partnerehip, jomtvventure, trust or other enterprise against any 
exjtensejial^ 

arising but of such persbn*s status as such; Whether or not the Corporation 
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would liavc the power to Me^ify such persop against such'liabilit/^ 
under Delaware Law. 

(*) The rights ^dau^ 

nofcbe exclusive of any other ri^^i&; any person may otherwise have: 
or hereafter acquire, 

(5)' .Neither the ainendtoent nor repeal of this ARTIG^BIGHOT, 

tHfcado^ic^ 

bylaws ^the^c^pt^ 

ARTICLE EIGH^m or biriissidns occurti to 

sutoairondm^ or modification^ 

.NINTH: the ©oqx>iiatioh' 
Incorporation in any manner permitted by Delaware Law find all rights and 
powcars conferx^ hwin on stockHbldd^ 
to this reserved power. 
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IN WITI^SS WHEREOF,:^* undersigned executed tibbAmraded 
and Restated Certificate of Ioowpon^ ^ 



MIRUS BIO CORPORATION 




Tame; James B. 
r TMe: Secretary 




ffigmhtfa Page to Amended and Restated Certificate qf Incorporation/ 



MIRLfS BIO GORPORATION 

Consent in Lieu of 
Meeting of Stockholders 

The undersigned, being^he stile ^ockholder of Mii^Bip Corporation, a 
Delaware peroration adopts,, 
pursuant to Section 22$fe) of the&eneral Corporation Law of the^State;of ; 
Delaware (the "DGCL!'), the foUpwmg^ 

NQWj TIffiBJEFORE, BE IT RESOLVED, that 
Restated Certificate of Incorporation of ^e : Co^ 
Exhibit A heretti is hereby approved and adopted. 

The action taken by this consent shall have the;sam^ effect as if 

taken at a meeting of stpc^ Cioippratipn, dulyxalled and constituted 

pursuant to the ;DGCL. This consent may be signed^in any number of 
cpiHiterparts, each of which shall Be an: original, with the-s^e efficta^ if the : 
signatures thereto and hereto were 5 upon the s^ednstmm 

[Remainder ofpa^e infentiohally left Blank] 
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3QSf;WITNES sole^^^ has 

signed tffis^cbrisentvas ofSepterofe^ 




I^ameivFrederick^C. Kentzlll 
Title: Vicfe^resident 



[Signature Page to ConsenptoiName Change — Stockholder:] 
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